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COMPANY NO: 19457

PZ CUSSONS PLC

PASSED ON 23 NOVEMBER 2021 
At the Annual General Meeting of PZ Cussons plc (the “Company”), duly convened and held at Radisson Blu Hotel Manchester Airport, Chicago Ave, Manchester, M90 3RA on 23 November 2021, the shareholders of the Company passed the following resolutions (other than ordinary business):

3. That:

a) the amendment of the Directors’ Remuneration Policy (as contained in the Report on Directors’ Remuneration for the year ended 31 May 2020) to permit the 'Award Amendment' (as defined on page 7 of the notice of meeting) by replacing references to ‘150% of salary’ in relation to the Maximum Opportunity of awards permissible under the Performance Share Plan element of the Directors’ Remuneration Policy with ‘175% of salary’ for the award granted to the Chief Executive Officer on 27 November 2020 be and is hereby approved, for all purposes, including for the purposes of section 226B(1)(b) of the Companies Act 2006, to take effect from the date on which this resolution is passed; and 

b) each and any of the Directors (or any duly constituted committee thereof) be hereby authorised to do all things necessary and desirable to implement and effect the Award Amendment, with such immaterial modifications, variations, revisions or amendments as the Directors (or any duly authorised committee thereof) may deem necessary, expedient or appropriate.

4. That:

c) an amendment to the rules of the PZ Cussons plc Long Term Incentive Plan 2020 adopted by the shareholders of the Company in general meeting on 26 November 2020 (the 'LTIP') to add the words '(or, in respect of the Award granted to the Chief Executive Officer on 27 November 2020, 175%)' between '150%' and 'of their salary' in rule 3.4 of the LTIP (the 'LTIP Amendment') be and is hereby approved, to take effect from the date on which this resolution is passed; and

d) each and any of the Directors (or any duly constituted committee thereof) be and are hereby authorised to do all things necessary and desirable to implement and effect the LTIP Amendment with such immaterial modifications, variations, revisions or amendments as the Directors (or any duly authorised committee thereof) may deem necessary, expedient or appropriate.

17. That, from the date of this Resolution until the close of business on 30 November 2022 or, if earlier, the conclusion of the Company’s annual general meeting to be held in 2022, the Company and those companies which are its subsidiaries at any time during such period are authorised in accordance with Sections 366 and 367 of the Companies Act 2006 (the ‘Act’) to:

a) make donations to political parties and/or independent election candidates;

b) make donations to political organisations other than political parties; and

c) incur political expenditure, up to an aggregate total amount of £50,000, with the amount authorised for each of the heads a) to c) above being limited to the same total. Any such amounts may comprise sums paid or incurred in one or more currencies. Any sum paid or incurred in a currency other than sterling shall be converted into sterling at such rate as the Board of Directors may decide is appropriate. Terms used in this Resolution have, where applicable, the meanings that they have in Part 14 of the Act on 'Control of political donations and expenditure'.
18. That the Directors are generally and unconditionally authorised pursuant to section 551 of the Companies Act 2006 to exercise all the powers of the Company to allot shares in the Company and to grant rights to subscribe for or to convert any security into such shares ('Allotment Rights'), but so that:

a) the maximum amount of shares which may be allotted or made the subject of Allotment Rights under this authority are shares with an aggregate nominal value of £1,429,000;

b) this authority shall expire at the close of business on 30 November 2022 or, if earlier, at the conclusion of the Company’s annual general meeting to be held in 2022;

c) the Company may, before such expiry, make any offer or agreement which would or might require shares to be allotted or Allotment Rights to be granted after such expiry and the Directors may allot shares or grant Allotment Rights under any such offer or agreement as if the authority had not expired; and

d) all authorities vested in the Directors on the date of the notice of this meeting to allot shares or to grant Allotment Rights which remain unexercised at the commencement of this meeting are revoked.
19. That, subject to the passing of Resolution 18 in the notice of meeting, the Directors are empowered pursuant to sections 570 and 573 of the Companies Act 2006 to allot equity securities (as defined in section 560 of that Act) for cash pursuant to the authority conferred on them by Resolution 16 in the notice of this meeting or by way of a sale of treasury shares as if section 561 of that Act did not apply to any such allotment, provided that this power is limited to:

a) the allotment of equity securities in connection with any rights issue or open offer (each as referred to in the Listing Rules of the Financial Conduct Authority) or any other pre-emptive offer which is open for acceptance for a period determined by the Directors to the holders of ordinary shares on the register on any fixed record date in proportion to their holdings of ordinary shares (and, if applicable, to the holders of any other class of equity security in the capital of the Company in accordance with the rights attached to such class), subject in each case to such exclusions or other arrangements as the Directors may deem necessary or appropriate in relation to fractions of such securities, the use of more than one currency for making payments in respect of such offer, any such shares or other securities being represented by depositary receipts, treasury shares, any legal or practical problems in relation to any territory or the requirements of any regulatory body or any stock exchange; and
b) the allotment of equity securities (other than pursuant to paragraph a) above) with an aggregate nominal value of £214,362, and shall expire on the revocation or expiry (unless renewed) of the authority conferred on the Directors by Resolution 16 in the notice of this meeting, save that, before the expiry of this power, the Company may make any offer or agreement which would or might require equity securities to be allotted after such expiry and the Directors may allot equity securities under any such offer or agreement as if the power had not expired.

20. That any general meeting of the Company (other than an annual general meeting) may be called on not less than 14 clear days’ notice.

21. That the draft articles of association produced to the meeting and initialled by the chair of the meeting for the purpose of identification be adopted as the new Articles of Association of the Company in substitution for, and to the exclusion of, the existing Articles of Association.

K Massie

Company Secretary

Date: 23 November 2021 
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